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bear Mr. Bayne: {52 {ERSTATE COMMERCE COMMISSION
I have enclosed three executed and acknowledged copies of the document
described below, to be recorded pursuant to Section 11303 of Title 49 of the
U. S. Code. This document is a Lease of Railroad Equipment, a primary
document, dated as of June 1, 1984, between Portec Lease Corp., as lessor,
and Richard B. Ogilvie, Trustee of the property of Chicago, Milwaukee,

St. Paul and Pacific Railroad Company, Debtor, as lessee. The names and
addresses of the parties to the lLease are as follows:

Iessor: Portec Lease Corp.
300 Windsor Drive
Oak Brook, IL 60521

lessee: Richard B. Ogilvie, Trustee of the Property of
Chicago, Milwaukee, St. Paul and Pacific
Railroad Company, Debtor
746 Union Station Building
516 W. Jackson Boulevard
Chicago, IL 60606

A description of the equipment covered by the document follows:

97 100-ton 3,000 foot cubic foot capacity covered hopper cars built
by Portec, Inc. - Railcar Division, bearing identifying marks MIIW
96000 through MILW 96096, both inclusive.

A fee of $50.00 is enclosed, Please return at least one original document
together with any extra copies not needed by the Commission for recordation
to the undersigned at 888 Union Station Building, 516 West Jackson Boulevard,
Chicago, IL 60606 with appropriate notations acknowledging that it has been
filed pursuant to 49 U.S.C. §11303 and other pertlnent recordation
information.



Honorable James H. Bayne
June 19, 1984
Page 2

A short summary of the document to appear in the index follows:

Iease of Railroad Equipment dated as of June 1, 1984 between Portec
Iease Corp., as lessor, and Richard B. Ogilvie, Trustee of the
property of Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, Debtor, as lessee, covering 97 100-ton 3,000 cubic foot
capacity covered hopper cars bearing identifying marks MILW 96000
through MIIW 96096, both inclusive.

Thank you for your cooperation.
Very truly yours,

M D Sultersn,

Michael D. Sullivan

General Solicitor-Corporate

Chicago, Milwaukee, St. Paul and Pacific
Railroad Company, Richard B. Ogilvie, Trustee

MDS/mef '
Encl.

cc: James Horton, Esq.
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OFFICE OF THE SECRETARY

Michsel D, Sullivan

Chicago Milwaukee,St. Paul & Pacific HR.Co.
516 West Jackson Blvd,

Chicago,T11inols 60606

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C. \'

11303, on 6/22/84 at 11:05am and assigned re-
recordation number (s). 14348

Sincerely yours,

L . .
Secretary
e aats e Fasial U abr e A e L i
Enclosure (s)
SE-30
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THIS LEASE OF RAILROAD EQUIPMENT, dated as of
June 1, 1984, 1is between PORTEC LEASE CORP., a Delaware
Corporation ("Lessor"), and Richard B. Ogilvie, Trustee of the
Property of Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, Debtor, as lessee (said Richard B. Ogilvie, Trustee of the
property of Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, together with any additional successor Trustee or Trustees
of such property (in said capacity, the "Trustee"), and any
Reorganized Company described in Section 10 hereof, its successors
and assigns, being hereinafter referred to as the "Lessee™);

WHEREAS, pursuant to purchase order No. 200 placed with
PORTEC, Inc. ("Builder") by Lessor and accepted by Builder,
Builder has agreed to manufacture, sell and deliver to Lessor the
units of railroad equipment described in Schedule A hereto (the
"Equipment"), such purchase order, as so accepted and as the same
may be hereafter amended, modified or supplemented, being herein
sometimes called the "Purchase Order"; and

WHEREAS, Lessee desires to lease such number of units of
Equipment ("Units"), subject to delivery and acceptance thereof as
provided in this Lease, at the rentals and upon the terms and
conditions hereinafter provided;

WHEREAS, on December 19, 1977, the Chicago, Milwaukee,
St. Paul and Pacific Railroad Company (the "Milwaukee Road") filed a
Petition for Reorganization under Section 77 of the Federal
Bankruptcy Act in the United States District Court for the Northern
District of Illinois, Eastern Division (the "Reorganization Court"),
such Petition was duly approved and was properly filed by an order
signed December 20, 1977, by the Reorganization Court (said Petition
and any and all other proceedings with respect thereto filed with the
Reorganization Court being hereinafter called the "Reorganization
Proceedings") and the Lessee was duly qualified as a successor
Trustee of the property of Milwaukee Road on August 20, 1979;

WHEREAS, pursuant to Order No.?74§5 of the Reorganization
Court entered on JunE 9, |98  this Lease was approved and the
obligations of Trustee thereunder were deemed to constitute a cost of
administration entitled to priority therein during the Reorganization
Proceedings;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by Lessee, Lessor hereby leases the Units to
Lessee upon the following terms and conditions:

§1. Net Lease. This Lease is a net lease and Lessee
shall not be entitled to any abatement of any Rent due hereunder, or
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setoff against or recoupment or reduction of such Rent including, but
not limited to, abatements, setoffs, reductions or recoupments due or
alleged to be due by reason of any past, present or future claims or
counterclaims of Lessee against Lessor under this Lease or otherwise
or against any assignee of Lessor or against Builder. Lessee's
obligations hereunder, including its obligations to pay all Rent,
additional rentals and other amounts hereunder, shall be absolute and
unconditional under any and all circumstances, and this Lease shall
not terminate, nor shall the respective obligations of Lessor or Lessee
be otherwise affected, by reason of any defect in or damage to or
loss of possession or loss of use or destruction of all or any of the
Units from whatsoever cause, any liens, encumbrances or rights of
others with respect to any of the Units, the prohibition of or other
restriction against Lessee's use of all or any of the Units, the
interference with such use by any person, the invalidity or
unenforceability or lack of due authorization of this Lease, or for
any other cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the Rents and other amounts
payable by LeSsee hereunder shall continue to be payable in all
events in the manner and at the times herein provided unless the
obligation to pay the same shall be terminated and/or abated pursuant
to the express provisions of this Lease; provided, however, that so
long as no Event of Default (as hereinafter defined) has occurred and
is continuing, and notwithstanding any assignment by Lessor of its
interest in this Lease or in the Rents or other sums payable
hereunder, Lessee shall have the right to the possession, use and
quiet enjoyment of each of the Units leased hereunder during the
term hereof (including any renewal terms). Each Rent or other
payment due and made by Lessee hereunder shall be final and Lessee
shall not seek to recover all or any part of such payment from Lessor
for any reason whatsoever.

§2, Delivery and Acceptance of Units.

(a) Subject to receipt thereof from Builder pursuant
to the Purchase Order, Lessor will cause each Unit to be delivered to
Lessee at the place of delivery specified in Schedule A hereto
("Delivery Point"), provided, however, that no Unit shall be shipped
to the Delivery Point prior to June 15, 1984 or after July 31, 1984
and Units not shipped prior to August 1, 1984, shall, at Lessee's
option, be excluded from this Lease. Lessor shall advise Lessee at
least twenty four (24) hours before the Units are shipped from
Builder's plant or place of storage to the Delivery Point. When said
Units are accepted at the Delivery Point, they shall be deemed (i)
delivered to and accepted by Lessee, (ii) to appear to be in good
order and condition , and (iii) subject to all the terms and conditions
of this Lease. Lessee shall promptly after such acceptance, execute
and deliver to Lessor a certificate of acceptance ("Certificate of
Acceptance") substantially in the form annexed hereto as Schedule B
confirming such acceptance.
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(b) Lessee's acceptance of a Unit pursuant to §2(a)
shall conclusively establish, between Lessor and Lessee (but without
prejudice to any rights either may have against Builder), that the
Unit is acceptable to and accepted by Lessee under this Lease, and
that such Unit appears to be in good order and condition.

§3. Rent.

(a) The Lessee agrees to pay to the Lessor the
following rents and fees (herein collectively referred to as "Rent" or
"Rents") for each Unit:

(i) Interim Rent. For each Unit, an amount
per day (the "Interim Rent™) equal to $10.53 for the period
(the "Interim Period"), from and including the date the
Unit is accepted by Lessee under §2 hereof ("Delivered and
Accepted"), and July 31, 1984. The Interim Rent for each
Unit shall be due and payable by Lessee on July 31, 1984.

(ii) Basic Rent. For the period (the "Term
Lease Period") commencing on August 1, 1984 (the "Term
Lease Commencement Date") and continuing for the
remainder of the term of the Lease as determined under §4
hereof, for each Unit an amount per month of $316.00 plus
0.94225% of the foreign line freight charges paid by Lessor
for delivery of each Unit from Winder, Georgia to the
Delivery Point (the "Basic Rent") payable commencing
August 31, 1984, and on the last day of each calendar
month thereafter during the Term Lease Period.

(b) Lessee also agrees to pay to Lessor, or to
whomsoever shall be entitled thereto, any and all Supplemental Rent
(as hereinafter defined) promptly as the same shall become due and
owing. In the event of any failure on the part of Lessee to pay any
Supplemental Rent when due, Lessor shall have all rights, powers and
remedies provided for herein or by law or equity or otherwise in the
case of nonpayment of Basic Rent. Lessee also will pay to Lessor,
upon demand, as Supplemental Rent, to the extent permitted by law,
interest at the rate of 18.0% per annum (computed on a 360 day year
of twelve 30-day months) on any Rent, and any payment of Casualty
Value, not paid when due for any period for which the same shall be
overdue and on any payment of Supplemental Rent, excluding
interest, not paid within 10 days after such demand by Lessor for the
period from the date of such demand until the same shall be paid.
The term "Supplemental Rent" herein means all amounts, liabilities and
obligations which Lessee assumes or agrees to pay hereunder to
Lessor or others, including, but without limitation, Casualty Value
payments but excluding Interim Rent and Basic Rent.

(¢) Al Rent payments to be made to Lessor
hereunder shall be made at such place within the United States of
America as Lessor shall specify in writing, but in the absence of such
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specification shall be made at Lessor's office at 300 Windsor Drive,
Oak Brook, Illinois 60521,

(d) If any Rent payment date is not a business day,
the rental payment otherwise payable on such date shall be payable
on the next succeeding business day. The term "business day" as
used herein means a calendar day, excluding Saturdays, Sundays and
any other day on which banking institutions in Chicago, Illinois, are
authorized or obligated to remain closed.

§4. Term of Lease. The term of this Lease as to
each Unit shall begin on the date it is Delivered and Accepted and,
subject to the provisions of this §4 and §7, §10, and §13, shall
terminate as to all such Units upon the earlier of (a) 60 months from
and including the Term Lease Commencement Date provided for in §3
hereof (for example, if the Term Lease Commencement Date is
August 1, 1984, the term of the Lease would terminate July 31,
1989), or (b) in the event the Reorganization Court orders the
termination of this Lease as to all Units then leased hereunder in
connection either with the discontinuance of substantially all  service
or the liquidation of substantially all the assets of the Milwaukee Road
(the "Early Termination Order"), the date of return (the "Early
Termination Date") of such Unit by the Lessee in the manner
contemplated by §14 hereof. Upon such return of a Unit to Lessor
pursuant to §14, the obligation of the Lessee to pay Rents in respect
of such Unit accruing subsequent to the Early Termination Date shall
terminate and the Lessor shall have no claim against the Lessee or the
estate of the Milwaukee Road for such unaccrued Rents; provided that
the Lessee shall thereafter continue to be liable in respect of any
obligation which accrued hereunder prior to such termination until
payment or performance of such obligation in full and the Lessee shall
in any event remain liable for each of its obligations under §14 hereof
for the period provided therein; and provided further that no
Reorganized Company (as defined in §10 hereof) which at any time
may become the successor lessee hereunder may exercise any right to
terminate this Lease pursuant to clause (b) above.

§5. Identification Marks. Lessee will cause each Unit
to be kept numbered with the identification number set forth in
Schedule A hereto, and will keep and maintain plainly, distinctly,
permanently and conspicuously marked on each side of each Unit, in
letters not less than one inch in height, the words "Leased from
Portec Lease Corp., as Lessor, and subject to a Security Interest
recorded with the Interstate Commerce Commission." Lessee, at
Lessor's expense and direction, shall make such changes in such
markings as from time to time may be required by law or which, in
the opinion of Lessor, are necessary in order to protect the Lessor's
title to and interest in each Unit and the rights of Lessor under this
Lease. Lessee will not place any such Unit in operation or exercise
any control or dominion over the same until such words shall have
been so marked and will replace promptly any such markings which
may be removed, defaced, obliterated or destroyed. Lessee will not
change the identification number of any Unit unless and until

-4 -
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(i) a statement of new number or numbers
to be substituted therefor shall have been filed with Lessor
and duly filed and deposited by Lessee in all public offices
where this Lease shall have been filed and deposited, and

(ii) Lessee shall have furnished Lessor an
opinion of counsel to the effect that such statement has
been so filed and deposited, that such filing and deposit
will protect Lessor's rights in such Units and that no other
filing, deposit or giving of notice with or to any Federal,
state or local government or agency thereof is necessary to
protect the rights of Lessor in such Units.

Except as provided in the immediately preceding paragraph,
Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as a designation that might be
interpreted as a claim of ownership; provided, however, that the
Units may be lettered with the names or initials or other insignia
customarily used by Lessee or its permitted assigns oIl successors or
their affiliates. Following the return of the Units to Lessor following
termination of this Lease, Lessor shall cause the Lessee's
identification numbers to be removed from the Units, at Lessor's
expense, before further operation and use of such Units.

§6. Taxes. Lessee assumes responsibility for, and
agrees to pay, hold harmless and indemnify on an aftertax basis
Lessor and its successors and assigns (hereinafter in this §6 referred
to as the "Indemnified Persons”) against all taxes, fees, withholdings,
levies, imposts, duties, license and registration fees and other
governmental changes of any nature whatsoever, including without
limitation, penalties, additions to tax and interest (all such taxes,
fees, withholdings, levies, imposts, duties, license and registration
fees, other governmental charges, penalties, additions to tax and
interest being hereinafter called "Taxes"), imposed on, incurred by
or asserted against any Indemnified Person or the Units or any
thereof on account of, or with respect to, this Lease or any of the
transactions contemplated hereby or the acceptance of the Units or
any thereof, or the leasing, re-leasing, subleasing, possession, use,
operation, maintenance, repair, sale, return or other application or
disposition of the Units or any thereof or any indebtedness with
respect thereto or the rentals, receipts, earnings or gains arising
therefrom; provided, however that, except to the extent that
indemnification is provided for in §16 hereof, there shall be no
indemnification for (i) any Taxes imposed on or measured by the net
income, capital gain, net worth, capital stock or excess profits of the
Indemnified Persons, or franchise taxes to the extent measured by
gross receipts or net income based on gross receipts of the
Indemnified Persons, or gross receipts taxes other than gross
receipts taxes in the nature of sale and use taxes; (ii) any Taxes
imposed as a result of a transfer or other disposition of the
Indemnified Person's interest in any Unit (or part thereof), this
Lease or the rentals or other sums payable to the Indemnified Persons
hereunder; or (iii) any Taxes imposed on or measured by any fees or

-5 -
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compensation received by an Indemnified Person hereunder. Lessee
shall pay all Taxes for which it assumes liability hereunder when such
Taxes are due and will indemnify each Indemnified Person to the
extent required by this §6 within 10 days after receipt of a written
request by such Indemnified Person for indemnification specifying the
amount to be paid, the basis on which such amount was determined
and the nature of the Taxes in question; provided, however, that if
any Taxes are being contested in accordance with §16(e) hereof, any
payment shall be made at the time therein provided.

In the event any returns, statements or reports with
respect to Taxes are required to be made, Lessee will make such
returns, statements and reports in such manner as to show the
interest of Lessor in the Units; provided, however, that Lessee shall
not be obligated to prepare or file returns, statements, and reports
of Lessor relating to any of the Taxes excluded from the scope of
Lessee's indemnification obligation pursuant to the proviso to the first
sentence of the first paragraph of this §6. To the extent that Lessor
has information necessary to the preparation of such returns,
statements and reports to be made by Lessee as aforesaid, Lessor will
furnish such information to Lessee.

To the extent that Lessee may be prohibited by law from
performing in its own name the duties required by this §6, Lessor
hereby authorizes Lessee to act in Lessor's name and on its behalf;
provided, however, that Lessee shall indemnify and hold harmless
Lessor from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred in connection therewith as a
result of, or incident to, any action by Lessee pursuant to this
authorization.

Lessee shall, whenever reasonably requested by Lessor,
submit to Lessor copies of returns, statements, reports, billings and
remittances, or furnish other evidence satisfactory to Lessor, of
Lessee's performance of its duties under this §6. Lessee shall also
furnish promptly upon request such data as Lessor reasonably may
require to permit Lessor's compliance with the requirements of taxing
jurisdictions.

Lessee agrees to pay all amounts due under this §6 free of
any Taxes and to indemnify each Indemnified Person against any
Taxes imposed by reason of any payment made by Lessee so that the
Indemnified Person to whom or for whose benefit the payment is made
shall receive an amount which, net of any Taxes or other charges
required to be paid by such Indemnified Person in respect thereof,
shall be equal to the amount of payment otherwise required here-
under. Without limiting the foregoing, the amount which Lessee shall
be required to pay with respect to any Taxes subject to
indemnification under this §6 shall be an amount sufficient so that,
after considering the tax and other effects of the Taxes in question
and the receipt of indemnification payments hereunder, the
Indemnified Person will have the same anticipated after-tax rate of
return on equity and periodic recovery of net cash flow as such

P
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Indemnified Person would have realized had such Taxes not been
incurred or imposed.

In the event that, during the continuance of this Lease,
Lessee becomes liable for the payment or reimbursement of any Taxes
pursuant to this §6, such liability shall continue, notwithstanding the
expiration of this Lease, until all such Taxes are paid or reimbursed
by Lessee.

§7. Maintenance; Casualty Occurrences, Insurance.
Lessee at its own expense will maintain and service each Unit so that
each Unit will remain

(a) in as good operating condition as when delivered
(ordinary wear and tear excepted), and

(b) in compliance with any and all applicable laws and
regulations and eligible for railroad interchange in accordance with
the rules of the Association of American Railroads.

In no event shall any Unit be maintained or scheduled for maintenance
on a basis less frequent than the maintenance or maintenance
scheduling basis employed as of the date hereof by Lessee for similar
equipment.

In the event that any Unit shall be or become lost, stolen, destroyed
or in the opinion of Lessee worn out or irreparably damaged from any
cause whatsoever, or taken or requisitioned by condemnation or
otherwise by the United States government or any other government
or governmental entity for a period which shall exceed the then
remaining term of this Lease (or, if such taking or requisition shall
occur during a renewal term, for a period which shall exceed the
then remaining renewal term), resulting in loss of possession by
Lessee for a period of 90 consecutive days or until the end of term or
renewal term (as the case may be) of this Lease, whichever is the
shorter period (such occurrences being hereinafter called "Casualty
Occurrences"), prior to the return of such Unit in the manner set
forth in §14 hereof, Lessee shall promptly (but in any event within 30
days after such Casualty Occurrence has been determined) and fully
notify Lessor with respect thereto. On the Rent payment date next
succeeding such notice Lessee shall pay to Lessor an amount equal to
the Rents in respect to such Unit then due and payable plus a sum
equal to the Casualty Value (as hereinafter defined) of such Unit as
of such Rent payment date in accordance with Schedule C hereto
referred to below. Upon the making of such payments by Lessee in
respect of any Unit, the Rents for such Unit shall cease to accrue, -
the term of this Lease as to such Unit shall terminate and Lessee
shall be entitled to recover and/or retain possession of such Unit for
its own interest, use and disposition.

Lessor hereby appoints Lessee its agent to dispose of any

Unit suffering a Casualty Occurrence or any component thereof, at
the best price obtainable on an "as is, where is" basis. Provided

-7 -
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that Lessee has previously paid the Casualty Value to Lessor, Lessee
shall be entitled to the net proceeds of such disposition to the extent
they do not exceed the Casualty Value of such Unit, and shall pay
any excess to Lessor. Lessee will pay all costs and expenses in
connection with the sale of any Unit pursuant to a Casualty
Occurrence,

The Casualty Value of each Unit as of any Rent Payment
Date shall be an amount determined by multiplying the purchase price
paid by Lessor for the Unit under the Purchase Order (the "Purchase
Price") by the percentage as set forth in Schedule C hereto opposite
such date.

Whenever any Unit shall suffer a Casualty Occurrence after
the final payment of Rent in respect thereof is due pursuant to §3
hereof and before such Unit shall have been returned in the manner
provided in §14 hereof, Lessee shall promptly (as provided above)
and fully notify Lessor with respect thereto and pay to Lessor an
amount equal to the Casualty Value of such Unit, which shall be an
amount equal to 93.69577% of the Purchase Price for such Unit;
provided, however, that if the term of this Lease shall have been
renewed pursuant to §13 hereof, then the applicable Casualty Value
shall be the fair market value of such Unit, as of the Rent Payment
Date on or next preceding the date of such Casualty Occurrence,
determined as provided in the following sentence. For the purposes
of the preceding sentence, the term "fair market value" of a Unit
shall, at the beginning of any five-year renewal term, be equal to the
Fair Market Purchase Price of such Unit at such time as determined
by the Lessor and Lessee and in the event they do not agree upon
such Fair Market Purchase Price it shall be determined by an
independent appraiser selected and jointly employed by the Lessor
and Lessee and his decision in this matter shall be final. The Fair
Market Purchase Price shall decline or increase on a straight-line
basis (computed on the basis of a 360-day year of twelve (12) 30-day
months) to the estimated Fair Market Purchase Price of such Unit at
the end of such renewal term, such Fair Market Purchase Price at the
end of such renewal term to be determined at the same time and in
the same manner as provided in the immediately preceding sentence.
Upon the making of any such payment by Lessee in respect of any
Unit, Lessee shall be entitled to recover and/or retain possession of
such Unit for its own interest, use and disposition.

In the event of the requisition (other than a requisition
which constitutes a Casualty Occurrence) for use by the United
States Government or by any other government or governmental entity
(hereinafter collectively called the "Government") of any Unit during
the term of this Lease or any renewal thereof, all of Lessee's
obligations (including without limitation the obligation to pay Rent)
under this Lease with respect to such Unit shall continue to the same
extent as if such requisition had not occurred, except that if such
Unit is returned by the Government at any time after the end of the
term of this Lease or any renewal thereof, Lessee shall be obligated
to return such Unit to Lessor pursuant to §11 or §14 hereof as the

-8 -
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case may be, promptly upon such return by the Government rather
than at the end of the term of this Lease or any renewal thereof, but
Lessee shall in all other respects comply with the provisions of said
§11 or §14, as the case may be, with respect to such Unit. All
payments received by Lessor or Lessee from the Government for the
use of such Unit during the term of this Lease or any renewal thereof
shall be paid over to, or retained by, Lessee, provided (i) no Event
of Default (or other event which after notice or lapse of time or both
would become an Event of Default) shall have occurred and be
continuing, but (ii) notwithstanding the preceding clause (i), the
amount of any such payment which is a duplication of a payment
previously made by Lessee to Lessor for such Unit shall be paid over
to, or retained by, Lessee. All payments received by Lessor or
Lessee from the Government for the use of such Unit after the term
of this Lease or any renewal thereof, shall be paid over to, or
retained by Lessor.

Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty Occurrence
to any Unit from and after Delivery and Acceptance thereof, except
as hereinabove provided in this §7.

Lessee agrees that it will at all times during the term of
this Lease and during any return and storage period hereunder and
at its own cost and expense keep each Unit insured against such
risks and in such amounts as are customarily insured against by
railroad companies, and, in any event, insured in amounts and
against risks comparable with those insured against by the Lessee on
similar equipment owned or leased by it, including, but not limited
to, bodily injury, personal injury, contractual claims and/or any and
all other types of claims related directly or indirectly to the Lessee's
possession and/or use of the Units. All policies with respect to such
insurance shall name Lessor, and any lender having a security
interest in any of the Units and designated by Lessor in a notice to
Lessee, as additional named insureds or loss payees, as their
interests may appear, shall provide for at least 30 days' prior written
notice by the insurance carrier to Lessor and any such lender in the
event of cancellation, expiration or amendment and shall include
waivers by the insurer for all claims for premiums against Lessor and
any such lender. Each such insurance policy shall expressly provide
that all the provisions thereof except the limits of liability (which
shall be applicable to all insureds as a group) and liability for
premiums (which shall be solely a liability of Lessee) shall operate in
the same manner as if they were a separate policy covering each
insured and shall be primary without right of contribution from any
insurance carried by Lessor. Lessee shall not later than August 30,
1984 furnish to Lessor and each such lender a certificate of an
independent insurance broker acceptable to Lessor and such lenders
evidencing the maintenance of the insurance required hereunder and
shall furnish to them the certificates evidencing renewal thereof prior
to the expiration date of such policy or policies. If Lessor shall
receive any insurance proceeds or condemnation payments in respect
of a Unit suffering a Casualty Occurrence, Lessor shall, subject to
Lessee's having made payment of the Casualty Value in respect of
such Unit, pay such proceeds or condemnation payments to Lessee up
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to an amount equal to the Casualty Value with respect to that Unit
paid by Lessee and any balance of such proceeds or condemnation
payments shall remain the property of Lessor. All insurance proceeds
received by Lessor in respect of any Unit not suffering a Casualty
Occurrence shall be paid to Lessee upon proof satisfactory to Lessor
that any damage to such Unit in respect of which such proceeds were
paid has been fully repaired so as to comply with the provisions of
the first paragraph of this §7.

§8. Reports. On or before April 1 in each year,
commencing April 1, 1985, Lessee will furnish to Lessor a certificate
signed by the Chief Mechanical Officer of Lessee or other qualified
officer satisfactory to Lessor,

(a) setting forth as of the preceding December 31 the
amount, description and numbers of all Units then leased hereunder,
and the amount, description and numbers of all Units that have
suffered a Casualty Occurrence during the preceding calendar year
and such other information regarding the condition and state of repair
of the Units as Lessor may reasonably request,

(b) stating that, in the case of all Units repainted or
repaired during the period covered by such statement, the numbers
and markings required by §5 hereof have been preserved or replaced,
and

(c¢) setting forth the identification numbers of all
Units which are not then in operating condition.

Lessor, at its sole risk and expense, shall have the right
by its agents to inspect the Units and Lessee's records and reports
with respect thereto at such reasonable times as Lessor may request
during the continuance of this Lease but Lessor shall have no
obligation to do so.

Lessee shall promptly notify the Lessor of any occurrence
of an Event of Default or other event which after notice or lapse of
time or both, would become an Event of Default, specifying such
Event of Default and all such events and the nature and status
thereof.

§9. Warranties; Compliance with Laws and Rules;
Indemnification. LESSOR REPRESENTS AND WARRANTS TO THE
LESSEE (i) THAT AT THE TIME THE UNITS ARE DELIVERED AND
ACCEPTED , LESSOR WILL BE THE LAWFUL OWNER OF SAID UNITS
AND THAT ITS TITLE TO SAID UNITS SHALL BE FREE AND CLEAR
OF ALL LIENS, ENCUMBRANCES AND SECURITY INTERESTS (OTHER
THAN THIS LEASE), AND (ii) THAT AT THE TIME THE UNITS ARE
SHIPPED TO THE DELIVERY POINT FROM BUILDER'S PLANT OR
PLACE OF STORAGE, THEY WILL MEET THE SPECIFICATIONS
REFERRED TO IN SCHEDULE A HERETO ("SPECIFICATIONS"), AS
APPLICABLE THERETO, AND LESSOR WILL HAVE NO KNOWLEDGE OF
ANY DEFECTS IN THE MATERIAL AND WORKMANSHIP APPLICABLE
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TO THE UNITS. LESSOR  MAKES NO  WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY
PARTICULAR PURPOSE OR AS TO LESSEE'S RIGHT TO QUIET
ENJOYMENT THEREOF (EXCEPT AS TO ACTS OF BUILDER OR
LESSOR OR ACTS OF PARTIES CLAIMING BY, THROUGH OR UNDER
BUILDER OR LESSOR) OR ANY OTHER REPRESENTATION OR
WARRANTY, EXCEPT AS HEREIN SPECIFICALLY PROVIDED,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON
DELIVERY THEREOF TO THE LESSEE OR OTHERWISE. So long as
Lessee is not in default hereunder, Lessor hereby authorizes Lessee,
during the term of this Lease to assert and enforce from time to time,
in the name of and for the account of Lessor and/or Lessee, as their
interests may appear, at Lessee's sole cost and expense, whatever
claims and rights Lessor may have against Builder under the
provisions of the Builder's Warranty Agreement, a copy of which is
attached hereto as Schedule D; provided however, nothing in this
sentence shall (i) obligate either Lessor or Lessee to assert and
enforce any of the aforementioned claims and rights Lessor may have
against Builder, or (ii) preclude Lessor, at its sole cost and expense,
from asserting and enforcing any of the aforementioned claims and
rights against the Builder. Except as provided in this §9, Lessor
shall have no responsibility or liability to Lessee or any other person
with respect to any of the following:

(i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any Units or
by any inadequacy thereof or deficiency or defect therein
or by any other circumstances in connection therewith;

(i) the use, operation or performance of
any Units or any risks relating thereto;

(iii) any interruption of service, loss of
business or anticipated profits or consequential damages; or

(iv) the delivery, operation, subleasing,
servicing, maintenance, repair, improvement or replacement
of any Units.

Lessee agrees, for the benefit of Lessor, at all times to
comply in all respects (including, without limitation, with respect to
the use, maintenance, and operation of each Unit) with all applicable
laws of the jurisdictions in which its operations involving the Units
may extend, with the interchange rules of the Association of American
Railroads, if applicable, and with all lawful rules of the United States
Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Units, to the extent
that such laws and rules affect the title, operation or use of the
Units. In the event that, prior to the expiration of this Lease or
any renewal thereof, such laws or rules require that during that time
any alteration, replacement, addition or modification of or to any part
of any Unit, Lessee will conform therewith at its own expense;
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provided, however, that either Lessor or Lessee may at its own
expense, in good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not adversely affect
the property or rights of Lessor or Lessee under this Lease. Lessee,
at its own cost and expense, may from time to time make such other
additions, modifications and improvements to the Units during the
term of this Lease as are readily removable without causing material
damage to the Units (and do not adversely and materially affect the
value of the Units). The additions, modifications and improvements
made by Lessee under the preceding sentence shall be owned by
Lessee (or such other party as may have title thereto), except to the
extent such additions, modifications or improvements are described in
the following sentence. Any and all parts installed on and additions
and replacements made to any Unit

(i) which are not readily removable without
causing material damage to such Unit and were installed or
were added to such Unit in contravention of the provisions
contained hereinabove or which are not removed by Lessee
prior to surrendering possession thereof pursuant to the
provisions of §11 or §14 hereof,

(ii) the cost of which is included in the
purchase price paid by Lessor for such Unit pursuant to
the Purchase Order,

(iii) in the course of ordinary maintenance of
the Units, or

(iv) which are required for the operation or
use of such Unit by the interchange rules of the Asso-
ciation of American Railroads or by the regulations of the
Interstate Commerce Commission, the United States
Department of Transportation or any other regulatory body,

shall constitute accessions to such Unit and full ownership thereof
free from any lien, charge, security interest or encumbrance shall
immediately be vested in Lessor.

Excluding matters attributable to a breach by Lessor of its
warranties contained in the first paragraph of this §9, Lessee shall
pay, and shall protect, indemnify and hold Lessor and its successors,
assigns, agents and servants but excluding Builder (hereinafter in
this 89 the "Indemnified Persons"), harmless from and against any
and all losses, injuries, causes of action, suits, penalties, claims,
demands or judgments, of any nature whatsoever which may be
imposed on, incurred by or asserted against any Indemnified Person
(including any or all liabilities, obligations, damages, costs,
disbursements, reasonable attorneys' fees and other expenses of any
Indemnified Person relating thereto) in any way relating to or arising
or alleged to arise out of this Lease or the Units during the term of
this Lease or any extensions thereof, including those in any way
relating to or arising or alleged to arise out of
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(i) the acceptance, ownership, lease,
possession, use, operation, condition, storage, return or
other disposition of any Unit or portion thereof;

(ii) any latent or other defects whether or
not discoverable by any Indemnified Person or Lessee;

(iii) any claims based on strict liability in
tort;

(iv) any injury to or the death of any
person or any damage to or loss of property on or near the
Units or in any manner growing out of or concerned with,
or alleged to grow out of or be connected with, the owner-
ship, operation, condition, use, adaptation, maintenance,
possession, storage or return of the Units or of any other
equipment in connection with the Units (whether owned or
under the control of Lessor, Lessee or any other person)
or resulting or alleged to result from the condition of any
thereof; or

(v) any violation, or alleged violation, of
any provision of this Lease (except by Lessor) or of any
agreement, law, rule, regulation, ordinance or restriction,
affecting or applicable to the Units or the leasing,
ownership, use, adaptation or maintenance thereof.

Lessee shall be obligated under this §9, irrespective of
whether any Indemnified Person shall also be indemnified with respect
to the same matter under any other agreement by any other person,
and the Indemnified Person seeking to enforce the indemnification may
proceed directly against Lessee under this §9 without first resorting
to any such other rights of indemnification. In case any action, suit
or proceeding is brought against any Indemnified Person in connection
with any claim indemnified against hereunder, Lessee may and, upon
such Indemnified Person's request, will at Lessee's expense resist and
defend such action, suit or proceeding, or cause the same to be
resisted or defended by counsel selected by Lessee and approved by
such Indemnified Person (such approval not to be unreasonably
withheld) and, in the event of any failure by Lessee to so do, Lessee
shall pay all costs and expenses (including without limitation
reasonable attorneys' fees and expenses) incurred by such
Indemnified Person in connection with such action, suit or
proceeding. In the event Lessee is required to make any payment
under this §9, Lessee shall pay such Indemnified Person an amount
which, after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt thereof under the laws of
the United States of America or of any political subdivision thereof
(after giving credit for any savings in respect of any such taxes by
reason of deductions, credits or allowances in respect of the payment
of the expense indemnified against) shall be equal to the amount of
such payment. Lessee and Lessor each agrees to give the other
written notice of any claim or liability hereby indemnified against
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promptly upon obtaining knowledge thereof. Upon the payment in full
of any indemnities as contained in this §9 by Lessee, Lessee shall be
subrogated to any right of such Indemnified Person in respect of the
matter against which indemnity has been given. Any payments
received by such Indemnified Person from any person (except the
Lessee) as a result of any matter with respect to which such
Indemnified Person has been indemnified by Lessee pursuant to this
§9 shall be paid over to Lessee to the extent necessary to reimburse
Lessee for indemnification payments previously made in respect of
such matter.

Lessee shall bear the responsibility and risk for, and shall
not be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any or all of the Units.

Lessee agrees to prepare and deliver to Lessor within a
reasonable time prior to the required filing date (or, to the extent
permissible, file on behalf of Lessor) any and all reports (other than
Tax returns for which provision is made in §6 hereof) to be filed by
Lessor with any Federal, state or other regulatory authority by
reason of the ownership by Lessor of the Units, or the leasing
thereof to Lessee.

§10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur:

(a) Default shall be made in payment of any amount
provided for in §3, §6, §7, or §13 hereof, and such default shall
continue for five business days;

(b) Lessee or any Reorganized Company (the term
"Reorganized Company" as used in this Lease is defined hereinafter in
this §10) shall make or permit any unauthorized assignment or
transfer of this Lease, or any interest herein, or of the right to
possession of the Units, or any thereof;

(¢) The Lessee shall fail to provide the insurance
required by §7 of this Lease;

(d) Default shall be made in observance or
performance of any other of the covenants, conditions and agreements
on the part of Lessee or any Reorganized Company contained herein,
and such default shall continue for 30 days after written notice from
Lessor to Lessee specifying the default and demanding that the same
be remedied;

(e) A petition for reorganization under Title 11 of the
United States Code (as now or hereafter constituted) shall be filed by
or against any Reorganized Company and, unless such petition shall
have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue in force
or such ineffectiveness shall continue), all the obligations of any
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Reorganized Company under this Lease shall not have been and shall
not continue to have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees appointed (whether
or not subject to ratification) in such proceedings in such manner
that such obligations shall have the same status as expenses of
administration and obligations incurred by such trustee or trustees,
within 60 days after such petition shall have been filed, and
otherwise in accordance with the provisions of 11 U.S.C. §1168, or
any successor provision, as the same may hereafter be amended;

(f) Any other proceeding shall be commenced by or
against any Reorganized Company for any relief which includes, or
might result in, any modification of the obligations of any Reorganized
Company hereunder, under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions (other than
a law which does not permit any readjustments of the obligations of
Lessee hereunder), and, unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of any Reorganized
Company under this Lease shall not have been and shall not continue
to have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for any Reorganized Company,
or for the property of any Reorganized Company, in connection with
any such proceedings in such manner that such obligations shall have
the same status as expenses of administration and obligations incurred
by such trustee or trustees or receiver or receivers, within 60 days
after such proceedings shall have been commenced;

(g) Any of the Lessee's obligations hereunder shall
not be accorded priority as expenses of administration in the
Reorganization Proceedings or the order of the Reorganization Court
entered in the Reorganization Proceedings authorizing the execution
and delivery of this Lease shall otherwise not be affected in
accordance with its terms or be revised, modified, amended,
terminated or superseded in any respect (other than a termination of
this Lease pursuant to the Early Termination Order) which would,
without Lessor's prior written consent, involve the possibility of
materially and adversely affecting the rights, powers, privileges or
remedies of the Lessor; or

(h) If without Lessor's prior written consent, any
term or provision of this Lease is revised, modified, amended,
terminated or superseded in any material respect in connection with
the Reorganization Proceedings;

then, in any such case, Lessor, at its option, may:

(i) proceed by appropriate court action or
actions at law or in equity to enforce performance by
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof including net after-
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tax losses of Federal and state income tax benefits to which
Lessor would otherwise be entitled under this Lease; or

(ii) by notice in writing to Lessee terminate
this Lease, whereupon all rights of Lessee to the use of the
Units shall absolutely cease and terminate as though this
Lease had never been made, but Lessee shall remain liable
as herein provided; and thereupon Lessor may by its
agents, subject to compliance with all mandatory
requirements of law, enter upon the premises of Lessee or
other premises where any of the Units may be and take
possession of all or any such Units and thenceforth hold,
possess, sell, operate, lease to others and enjoy the same
free from any right of Lessee, or its successors or assigns,
to use the Units for any purposes whatever and without
any duty to account to Lessee for such action or inaction or
for any proceeds arising therefrom, but Lessor shall,
nevertheless, have a right to recover from Lessee any and
all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such
termination (computing the Rent for any number of days
less than a full Rent period by multiplying the Rent for
such full Rent period by a fraction of which the numerator
is such number of days and the denominator is the total
number of days in such full Rent period) and also to
recover forthwith from Lessee as damages for loss of the
bargain and not as a penalty whichever of the following
amounts Lessor, in its sole discretion, shall specify: (x) a
sum, with respect to each Unit, equal to (A) the excess of
the present value, at the time of such termination, of the
entire unpaid balance of all Rents for such Unit which
would otherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease as to
such Unit over the then present value of the Rents which
Lessor reasonably estimates to be obtainable for the Unit
during such period, such present value to be computed in
each case on the basis of a 12.0% per annum discount,
compounded semiannually from the respective dates upon
which Rents would have been payable hereunder had this
Lease not been terminated plus (B) an amount which, after
deduction of all taxes required to be paid by Lessor in
respect of the receipt thereof under the laws of any
Federal, state or local government or taxing authority of
the United States of America or under the laws of any
taxing authority or governmental subdivision of a foreign
country, shall, in the reasonable opinion of Lessor, be
equal to all or such portion of the Investment Credit (as
defined in 8§16 hereof) lost, not claimed, not available for
claim, disallowed or recaptured by or from Lessor as a
direct or indirect result of the breach of one or more of the
representations, warranties and covenants made by Lessee
in §16 or any other provision of this Lease, the termination
of this Lease after the occurrence of an Event of Default,
Lessee's loss of the right to use such Unit, any action or
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inaction by Lessee or the sale or other disposition of
Lessor's interest in any Unit after the occurrence of an
Event of Default, plus such sum as shall cause Lessor's net
return under this Lease to be equal to the net return that
would have been available to Lessor if it had been entitled
to utilization of all or such portion of the Cost Recovery
Deduction and the Interest Deduction (as such deductions
are defined in §16 hereof) which was lost, not claimed, not
available for claim or disallowed or recaptured in respect of
a Unit as a direct or indirect result of the breach of one or
more of the representations, warranties and covenants made
by Lessee in §16 or any other provision of this Lease, the
termination of this Lease after an occurrence of an event of
default, Lessee's loss of the right to use such Unit, any
action or inaction by Lessee or the sale or other disposition
of Lessor's interest in such Unit after the occurrence of an
Event of Default plus such sum as will pay or reimburse
Lessor for any interest, penalties or additions to tax
incurred in connection with such loss, failure to claim,
inability to claim, disallowance or recapture; or (y) an
amount equal to the excess, if any, of the Casualty Value
as of the Rent Payment Date on or next preceding the date
of tfermination over the amount the Lessor reasonably
estimates to be the sales value of such Unit at such time;
provided, however, that in the event Lessor shall have sold
any Unit, Lessor, in lieu of collecting any amounts payable
to Lessor by Lessee pursuant to the preceding clauses (x)
and (y) of this part (h) with respect to such Unit, may, if
it shall so elect, demand that Lessee pay Lessor, and
Lessee in such event shall pay to Lessor, on the date of
such sale, as liquidated damages for loss of a bargain and
not as a penalty, an amount equal to the excess, if any, of
the Casualty Value for such Unit, as of the Rent Payment
Date on or next preceding the date of termination, over the
net proceeds of such sale.

In addition, Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing remedies
and for all reasonable attorneys' fees and other costs and expenses
incurred by reason of the occurrence of any Event of Default or the
exercise of Lessor's remedies with respect thereto, including all costs
and expenses incurred in connection with the return of any Unit.

The remedies in this Lease provided in favor of Lessor shall
not be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition to
all other remedies in its favor existing at law or in equity. Lessee
hereby waives any and all existing or future claims to any offset
against the Rent payments due hereunder and agrees to make such
payments regardless of any offset or claim which may be asserted by
Lessee or on its behalf. Lessee hereby waives any and all claims
against Lessor and its agent or agents for damages of whatever
nature in connection with any retaking of any Unit in any reasonable
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manner. Lessor and Lessee agree that Lessor shall be entitled to all
rights (such rights being fundamental to the willingness of Lessor to
enter into this Lease) provided for in Section 77 of the Federal
Bankruptcy Act or any comparable provision of any amendment
thereto, or of any other bankruptcy act, so that Lessor shall have
the right to take possession of the Units upon an Event of Default
under this Lease regardless of whether Lessee or any Reorganized
Company is in reorganization, subject to the provisions of 11
U.S5.C.§1168 or Section 77 of the Federal Bankruptcy Act.

No fajlure by Lessor to exercise, and no delay by Lessor in
exercising, any right, power or privilege hereunder shall operate as
a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege by Lessor preclude any other or further
exercise thereof, or the exercise of any other right, power or
privilege.

If Lessee fails to perform or comply with any agreement,
covenant or condition contained in this Lease, and such
nonperformance or noncompliance could, with the lapse of time and/or
demand or failure to take action, result in an Event of Default under
clause (a) or (c¢) of this §10, Lessor may, upon notice to Lessee,
itself perform or comply with such agreement, covenant or condition
and the amount of the reasonable costs and expenses of Lessor
incurred in connection with such performance or compliance, together
with interest on such amounts at the rate of the lesser of (i) 18.0% or
(ii) 1.25 times the "prime" or "base" rate of interest announced from
time to time by Continental Illinois National Bank and Trust Company
of Chicago or such lesser amount as may be legally enforceable, per
annum, shall be payable to Lessor by Lessee upon demand.

For purposes of this Lease, the term "Reorganized
Company" shall mean any corporation or other form of business entity
described in the following clause (i), and nothing contained in this
Lease shall be deemed to restrict the right of the Trustee (or any
successor Reorganized Company under the following clauses (ii) and
(iii) hereof) to sell, assign, transfer or otherwise dispose of its
interests, rights and/or obligations under this Lease in the Units or
possession of the Units (i) to any corporation or other form of
business entity which assumes the Trustee's or Lessee's interests in
and obligations under this Lease pursuant to a plan of reorganization
adopted pursuant to Section 77 of the Federal Bankruptcy Act, or a
purchase of all or substantially all of the property and business of
the Milwaukee Road related to its current operating railroad
approved, in the Milwaukee Road's pending Reorganization
Proceedings; provided, however, that any sale, assignment, transfer
or other disposition of the Lessee's interests, rights and/or
obligations under this Lease pursuant to this clause (i) may be
exercised only by the Trustee, or a successor Trustee under the
Milwaukee Road's Reorganization Proceedings, and with such order or
orders of the Reorganization Court as may be required therefor, (ii)
to any corporation or other form of business entity into or with which
the Lessee (including any Reorganized Company) shall have become
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merged or consolidated or which shall have acquired or leased all or
substantially all of the lines of railroad of such Lessee; provided,
however, that such assignees, successors or transferees shall have
duly assumed the obligations and covenants of the Lessee hereunder
and will not, upon the effectiveness of such merger or consolidation
or acquisition of properties and the assumption of such obligations,
be in default under any other provisions of this Lease, or (iii) to any
other railroad corporation organized under the laws of the United
States or any state thereof which is in existence as of the date of
this Lease and which, at the time such assignment or transfer thereto
shall become effective, qualifies as a class I railroad under the rules
and regulations of the Interstate Commerce Commission; provided,
however, that the right of assignment and transfer set forth in this
clause (iii) will not result in a default of the assuming or transferee
railroad corporation under any instrument or agreement to which it is
a party.

§11, Return of Units upon Default. If this Lease shall
terminate pursuant to §10 hereof, Lessee shall forthwith deliver
possession of the Units to Lessor. Each Unit so delivered shall be in
the same condition as when Delivered and Accepted, ordinary wear
and tear excepted, suitable for interchange service in accordance with
the AAR Rules. For the purpose of delivering possession, Lessee
shall:

(a) forthwith and in the usual manner (including, but
not by way of limitation, giving prompt telegraphic and written notice
to the Association of American Railroads and all railroads to which
any Unit or Units have been interchanged or which may have
possession thereof to return the Unit or Units) place such Units upon
such storage tracks of Lessee for up to 180 days as Lessee
reasonably may designate and notify Lessor of such designation.

(b) permit Lessor to store such Units on such tracks
at the risk of Lessee for up to 180 days without charge for insurance
(which shall conform to the provisions of §7 hereof), rent or storage;
and

(¢) transport the same to any place on the lines of
railroad operated by Lessee or to any connecting carrier for
shipment, all as directed by Lessor.

The assembling, delivery, storage, insuring  and
transporting of the Units as hereinbefore provided shall be at the
expense and risk of Lessee and are of the essence of this Lease,
and, upon application to any court of equity having jurisdiction,
Lessor shall be entitled to a decree against Lessee requiring specific
performance of the covenants of Lessee so to assemble, deliver, store
and transport the Units. During any storage period, Lessee will, at
its own expense, maintain and keep the Units in the same condition as
when Delivered and Accepted, ordinary wear and tear excepted,
suitable for interchange service in accordance with the AAR Rules,
and will permit Lessor or any person designated by it, including the
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authorized representative or representatives of any prospective
purchaser, lessee or user of any such Unit, to inspect the same at
their own risk and expense. All Rent and per diem charges earned
in respect of the Units after the date of such termination of this
Lease shall belong to Lessor and, if received by Lessee, shall be
promptly turned over to Lessor. In the event any Unit is not
assembled, delivered and stored, as hereinabove provided, within 60
days after such termination, Lessee shall, in addition, pay to Lessor
for each day thereafter an amount equal to the amount, if any, by
which 1/30 of the next preceding Basic Rent payment applicable to
such Unit for each such day exceeds the actual earnings received by
Lessor with respect to such Unit for each such day.

Without in any way limiting the foregoing obligations of
Lessee under this §11, Lessee hereby irrevocably appoints Lessor as
the agent and attorney of Lessee, with full power and authority, at
any time while Lessee is obligated to deliver possession of any Unit to
Lessor, to demand and take possession of such Unit in the name and
on behalf of Lessee from whomsoever shall be in possession of such
Unit at the time.

§12. Assignment; Possession and Use. This Lease
shall be assignable in whole or In part by Lessor without the consent
of Lessee, but Lessee shall be under no obligation to any assignee of
Lessor, except upon written notice of such assignment from Lessor.
All the rights of Lessor hereunder shall inure to the benefit of
Lessor's successors and assigns.

So long as no Event of Default exists hereunder, Lessee
(including any Reorganized Company) shall be entitled to the
possession and use of the Units in accordance with the terms of this
Lease and, without the prior written consent of Lessor, Lessee may
sublease (which sublease shall be subject to the rights and remedies
of Lessor hereunder) all or any portion of the Units to, or permit
their use by, a user incorporated in the United States of America (or
any state thereof or the District of Columbia), upon lines of a
railroad owned or operated by Lessee or such user or by a railroad
company or companies incorporated in the United States of America
(or any state thereof or the District of Columbia), or over which
Lessee, such user, or such railroad company or companies have
trackage rights or rights for operation of their trains, and upon the
lines of railroads of connecting and other carriers in the usual
interchange of traffic or in through or run-through service, but only
upon and subject to all the terms and conditions of this Lease;
provided, however, that Lessee shall not sublease or permit the
sublease or wuse of any Unit to service involving operation or
maintenance outside the United States of America except that
occasional service in Canada shall be permitted so long as such
service in Canada does not involve regular operation and maintenance
outside the United States of America; and provided, further,
however, that any such sublease or use shall be consistent with the
provisions of 8§16 hereof. No such assignment or sublease shall
relieve Lessee of its obligations hereunder which shall be and remain
those of a principal and not a surety.
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Lessee, at its own expense, will promptly pay or discharge
any and all sums claimed by any party which, if unpaid, might
become a lien, charge, security interest or other encumbrance (other
than an encumbrance created by Lessor or resulting from -claims
against Lessor, not related to the ownership of the Units, or
resulting from claims against Lessor or Builder) upon or with respect
to any Unit or the interest of Lessor or Lessee therein, and will
promptly discharge any such lien, claim, security interest or other
encumbrance which arises, )

Notwithstanding anything in this Lease contained to the
contrary, Lessee shall have the right to assign its rights and interest
under this Lease, without the consent or approval of Lessor to a
Reorganized Company, as described and on the terms and conditions
contained in the final paragraph of §10 of this Lease. Upon the due
assumption of said obligations of Lessee by any permitted party as
aforesaid in this paragraph, Lessee shall be relieved of all obligations
to make payments accruing from and after the date of such
assignment or transfer and all such other obligations hereunder as
shall arise after said date of assignment or transfer.

Lessee agrees that at all times during the term of this
Lease, the Units will be used in a manner so as to constitute rolling
stock of a domestic railroad corporation as defined in Section
48(a)(2)(B)(ii) of the Code (as hereinafter defined).

§13. Renewal Option. Provided that this Lease has not
been earlier terminated and Lessee is not in default hereunder,
Lessee may by written notice delivered to Lessor not less than six
months prior to the end of the original term of this Lease, elect to
renew the term of this Lease in respect of all but not fewer than all
the Units then covered by this Lease, for an additional five (5) year
period commencing on the scheduled expiration of the original term,
at a Basic Rent of $325.00 per Unit per month payable in equal
monthly installments in arrears on the last day of each month during
the renewal term.

§14. Return of Units upon Expiration of Term or Early
Termination. Upon the expiration of the original or any extended
term of this Lease with respect to any Unit, unless otherwise agreed
in writing by Lessor and Lessee, Lessee will at its own cost and
expense, deliver possession of such Unit to Lessor at any off junction
point on Lessee's lines designated by Lessor with Lessor supplying to
Lessee complete shipping instructions including final destination and
consignee. Each Unit returned to Lessor pursuant to this §14 shall
be in as good a condition as when Delivered and Accepted, ordinary
wear and tear excepted, suitable for interchange service in
accordance with the AAR Rules. Lessee will permit Lessor or any
person designated by Lessor, including the authorized representatives
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of any prospective purchaser, lessee or user of any such Unit, to
inspect at their own risk and expense the same in any place where
they might be stored prior to such delivery. The assembling for
delivery and delivery as hereinbefore provided of the Units are of the
essence of this Lease, and, upon application to any court of equity
having jurisdiction in the premises, Lessor shall be entitled to a
decree against Lessee requiring specific performance thereof. Until
the date returned, Lessee shall pay to the Lessor for each day from
the date of such termination (or, if later, 30 days after Lessee's
receipt of Lessor's complete shipping instructions) an amount equal to
(i) $10.53 per day per Unit for the first 15 such days, and (ii)
$15.50 per day per Unit for each day thereafter.

§15. Recording. Lessee, at its own expense, will
cause this Lease and any assignment hereof to be filed in accordance
with 49 U.S.C. §11303. Lessee will from time to time do and perform
any other act and will execute, acknowledge, deliver, file, register
and record (and will refile, reregister, deposit and redeposit or
rerecord whenever required) any and all further instruments required
by law or reasonably requested by Lessor for the purpose of proper
protection, to Lessor's satisfaction, of Lessor's rights in the Units,
or for the purpose of carrying out the intention of this Lease and
any assignments thereof and Lessee will promptly furnish to Lessor
evidence of the doing of all such acts which may be required under
this 815, and an opinion of counsel for Lessee with respect thereto
satisfactory to Lessor. This Lease shall be filed with the Interstate
Commerce Commission prior to the Delivery and Acceptance hereunder
of any Unit.

§16, Indemnity for Federal and Other Income Tax Benefits.

(a) Loss of Investment Credit, Cost Recovery
Deductions, or Interest Deductions. Except as otherwise provided in
§16(b), 1f by reason of any act of commission or omission (other than
acts of commission required by this Lease), misrepresentation, breach
of any agreement, covenant, or warranty contained in this Lease on
the part of Lessee, Lessor is not allowed or there shall be
unavailable, deferred, lost or recaptured (in the year claimed by
Lessor or any time thereafter), including recapture pursuant to
Section 47 or 1245 of the Code (as defined below) or any successor
provisions thereto, in whole or in part:

¢} Investment credits under Section 38 of the
Internal Revenue Code ("Code") with respect to the Units, in
calendar year 1984, of not less than 10% of Lessor's Cost (as defined
in §16(f) hereof) of the Units ("Investment Credit"); or

(i1) Deductions under Section 168 of the Code with
respect to the basis of the Units, which basis shall be at least equal
to Lessor's Cost less the basis adjustment required by Section
48(q)(1) of the Code, calculated using the applicable percentages for
five~year property (as defined in Section 168(c)(2)(B) of the Code)
provided in Section 168(b)(1)(A) of the Code and calculated on the
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assumption that each Unit is placed in service by Lessor on the date
on which such Unit is Delivered and Accepted under this Lease
("Cost Recovery Deductions");

(any such failure to allow, unavailability, deferral, loss or recapture
being hereinafter called a "Loss"), then Lessee shall pay to Lessor as
an indemnity an amount which, after deduction of the net amount of
all taxes which would be required to be paid at the highest corporate
tax rates then applicable in respect of the receipt of such amount
under the laws of all Federal, state or local governments and taxing
authorities in the United States of America or in any foreign country
which have jurisdiction to tax Lessor, shall be equal to the sum of
the aggregate amount of additional income taxes which would be
required to be paid from time to time as a result of any such Loss at
the highest corporate tax rates applicable under such laws at such
time, plus the aggregate amount of any interest, penalties or
additions to tax payable with respect thereto. Any amount payable to
Lessor pursuant to this §16(a) shall be payable not later than 30 days
after receipt of a written demand therefor from Lessor accompanied by
a written statement describing in reasonable detail such Loss and the
computation of the amount so payable. Subject to the provisions of
§16(e), Lessor may make such demand upon filing a tax return which,
on advice of independent counsel reasonably acceptable to Lessor and
Lessee, reflects such Loss, or if such Loss is not reflected in a tax
return, upon or after receipt by Lessor of a written notice from a
taxing authority making or proposing an adjustment resulting in such
Loss, or at or after the time when Lessor makes a tax payment as a
result of such Loss.

(b) Exceptions. Lessee shall not be required to make
any payment to Lessor pursuant to the provisions of §16(a) on
account of any Loss which is a direct result solely of any one or more
of the following causes:

(i) the failure by Lessor to have sufficient
Federal income tax liability against which to apply such
Investment Credit or sufficient income to benefit from such
Cost Recovery Deductions (after taking into account
carry-backs and carry-overs allowable by law);

(i1) the failure of Lessor to claim in a
timely and proper manner on its income tax returns for the
appropriate years any credits or deductions contemplated by
paragraph (a) of this §16, unless Lessor shall have been
advised by independent tax counsel selected by Lessor and
approved by Lessee (which approval shall not be
unreasonably withheld), that there is no reasonable basis
for claiming any such deduction or credit;

(iii) a voluntary transfer by Lessor of
ownership of the Units if such transfer (A) shall occur at
any time while no Event of Default has occurred and is
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continuing and (B) shall not be pursuant to the written
consent of Lessee;

(iv) any amendment to, or change in, the
Code, the income tax regulations thereunder or published
administrative or judicial interpretation of the Code or such
regulations;

(v) any acts or omissions of Lessor relating
to the transactions contemplated hereby and inconsistent
therewith; or

(vi) any event as a result of which Lessee
has paid Casualty Value or an amount calculated by
reference to Casualty Value, but only to the extent to
which Lessor is made whole for such Loss by reason of
such payment.

(c¢) Additional Expenditures. If for any reason all or
part of the cost or value of any alterations, modifications,
improvements, additions, replacements, maintenance or repairs of or
to the Units by Lessee or any expenditures by Lessee in respect of
the Units or any parts thereof ("Additional Expenditures") made by
Lessee under and pursuant to the terms of this Lease or otherwise
during the term of this Lease is required, pursuant to advice of
independent tax counsel selected by Lessor and approved by Lessee
(which approval shall not be unreasonably withheld) or on audit by
the Internal Revenue Service or other taxing authority, to be
included in the gross income of Lessor for income tax purposes
(under circumstances in which Lessor is not entitled to deduct such
amount in the same taxable year), then Lessee shall pay to Lessor not
later than 30 days after receipt of a written demand therefor
accompanied by a written statement describing in reasonable detail the
computation of the amount payable, an amount which, taking into
consideration any additional Investment Credit or Cost Recovery
Deductions attributable to such Additional Expenditures and after
deduction of the net amount of all taxes which would be required to
be paid at the highest corporate tax rates then applicable in respect
of the receipt of such amount under the laws of all Federal, state or
local governments and taxing authorities in the United State of
America or in any foreign country which have jurisdiction to tax
Lessor, shall be equal to the sum of the aggregate amount of
additional Federal, state, local and foreign income taxes which would
be required to be paid from time to time in respect of such inclusion
at the highest corporate tax rates applicable under such laws at such
time and the aggregate amount of any interest, additions to tax or
penalties payable with respect thereto. Subject to the provisions of
§16(e) hereof, Lessor may make such demand upon filing a tax return
which on advice of counsel reflects such inclusion, or if such
inclusion is not reflected in a tax return, upon or after receipt by
Lessor of a written notice from a taxing authority making or
proposing an adjustment resulting in such inclusion, or at or after
the time when Lessor makes a tax payment as a result of such
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inclusion. If there is a dispute between the Lessor and the Lessee
regarding matters arising out of this §16(c) or §16(a) or §16(d), such
dispute shall be determined by a recognized public accountant as the
parties shall agree upon and the costs of such accountant's services
shall be shared equally by Lessor and Lessee. The decision of such
accountant shall be final and binding upon the Lessor and the Lessee.
However, such accountant shall have no power to change any of the
terms of this Lease as its authority is limited to disputed matters
related to this §16(c) and §16(a) and §16(d).

(d) Foreign Source Losses. If any payments by
Lessee under this Lease shall be characterized for Federal income tax
purposes of Lessor as gross income from sources without the United
States of America and any part of the Cost Recovery Deductions of
Lessor is required to be allocated to such gross income with the
result that there is in any taxable period of Lessor negative taxable
income from sources without the United States of America attributable
to the use of the Units outside of the United States of America
("Foreign Source Losses") and if such Foreign Source Losses result
in a reduction of the foreign tax credits which would otherwise be
available to Lessor in such taxable period in the absence of such
Foreign Source Losses, Lessee shall pay to Lessor an amount which,
after deduction of the net amount of all taxes which would be
required to be paid at the highest corporate tax rates then applicable
in respect of the receipt of such amount under the laws of any
Federal, state or local government or taxing authority in the United
States of America or in any foreign country which has jurisdiction to
tax Lessor, shall be equal to the amount of such reduction in foreign
tax credits plus the aggregate amount of any interest, penalties or
additions to tax payable with respect thereto.

(e) Proceedings. In the event a claim shall be made
by the Internal Revenue Service or other taxing authority which, if
successful, would result in an obligation on the part of Lessee to
indemnify any Indemnified Person (as defined in §6 hereof) pursuant
to §6, §16(a), §16(c) or §16(d) hereof, such Indemnified Person
hereby agrees to exercise in good faith reasonable efforts to avoid
requiring Lessee to pay such indemnity; provided, however, that,
subject to the following paragraph, such Indemnified Person, in its
reasonable discretion may determine whether or not to undertake
judicial or administrative proceedings beyond the level of an auditing
agent with respect to any such claim, and provided further, that,
subject to the following paragraph, such Indemnified Person shall not
be required to take any action unless and until Lessee shall have
furnished such Indemnified Person with an opinion of independent tax
counsel satisfactory to such Indemnified Person (approval of such
counsel shall not be unreasonably withheld) to the effect that a
meritorious defense exists to such claim and shall have secured
payment to such Indemnified Person in a manner reasonably
satisfactory to it for any liability or loss which such Indemnified
Person may incur as a result of such claim and the contesting thereof
and shall have agreed to pay such Indemnified Person on demand all
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costs and expenses which it may incur in connection with such claim,
including, without limitation,

1) reasonable attorneys', accountants',
engineers' and like professional fees and disbursements,
and

(ii) in the event that such Indemnified
Person shall elect to contest the claim by paying the tax
claimed and then seeking a refund thereof, or shall be
required to make payment at the conclusion of the contest,
the amount of such tax and interest, additions to tax and
penalties thereon, if any, all in the manner and amount
provided in §6, §16(a), §16(c), or §16(d) hereof, as the
case may be.

In the case of any written claim or notice by the Internal Revenue
Service or other taxing authority which, if successful, would result
in an indemnity payment by Lessee pursuant to §6, §16(a), §16(c), or
§16(d) hereof, such Indemnified Person agrees

(i) within 30 days of notice or knowledge
thereof to notify the Lessee in writing of such claim and of
any action taken or proposed to be taken by the Internal
Revenue Service or other taxing authority with respect
thereto,

(ii) if legally permitted, not to make
payment of the tax claimed for at least 30 days after the
giving of such notice provided that such delay in payment
is not determined by such Indemnified Person to have
adverse consequences,

(iii) to give to Lessee any relevant
information relating to such claim which may be particularly
within the knowledge of such Indemnified Person, and,

(iv) 1if requested by Lessee, to consult with
Lessee in good faith prior to taking any action to contest
such claim, provided, that should Lessee and such
Indemnified Person disagree concerning any action to be
taken in connection with contesting such claim, the decision
of such Indemnified Person shall be controlling.

Notwithstanding the foregoing provisions of this §16(e), (1) if
requested by Lessee, such Indemnified Person shall, at Lessee's
expense, obtain an opinion from independent counsel selected by such
Indemnified Person and reasonably acceptable to Lessee as to whether
the basis in law and in fact in favor of taxpayer's position with
respect to such claim outweighs the basis in law and in fact in favor
of the position of the Internal Revenue Service or other taxing
authority, and, if such opinion is to such effect, such Indemnified
Person shall, at Lessee's request, contest such claim at least to one
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judicial level in the forum and at the time chosen by such Indemnified
Person provided that Lessee furnishes such Indemnified Person with
security for the taxes claimed and costs and expenses as provided in
the preceding paragraph, and if such Indemnified Person fails to
make such contest it shall lose its rights to indemnity with respect to
such claim; and (2) an Indemnified Person in its sole discretion (by
written notice to Lessee) may unconditionally waive its rights to the
indemnities set forth in §6, §16(a), §16(c), or §16(d) hereof with
respect to any specifically designated liability indemnifiable under any
of such provisions and refrain from contesting such specifically
designated liability, in which event Lessee shall have no liability to
such Indemnified Person hereunder with respect to such specifically
designated liability, it being understood that any such waiver shall be
without prejudice to the rights of such Indemnified Person to
indemnity with respect to any other liability indemnifiable under such
provisions.,

(f) Special Definitions. For purposes of this §16,
where appropriate, the term "Indemnified Person" shall mean the
Indemnified Person in question and the affiliated group, within the
meaning of Section 1504 of the Code (or similar provisions of other
tax laws), of which such Indemnified Person is a member, if
consolidated returns are filed for such affiliated group for income tax
purposes. Also for such purposes, references to "corporate tax
rates" shall include surtaxes as well as normal taxes and "Lessor's
Cost" means the aggregate purchase price paid by Lessor for the
Units pursuant to the Purchase Order.

(g) Effect of Other Indemnities. Lessee's obligations
under the indemnities provided for in this §16 shall be those of a
primary obligor whether or not the person indemnified shall also be
indemnified with respect to the same matter under the terms of any
other document or instrument, and the person seeking indemnification
from Lessee pursuant to any provision of this §16 may proceed
directly against Lessee without first seeking to enforce any other
right of indemnification.

§17, Trustee. This Lease is binding upon Richard B.
Ogilvie (and any successor Trustee or Trustees in the Reorganization
Proceedings) not individually but as the Trustee of the property of
the Chicago, Milwaukee, St. Paul and Pacific Railroad Company,
Debtor.

§18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have

been given when mailed, first class, postage prepaid, addressed as
follows:
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If to Lessor or Indemnified Person:

Portec Lease Corp.

300 Windsor Drive

Oak Brook, IL 60521
Attn: W. W, Farnsworth

If to Lessee:

Chicago, Milwaukee, St. Paul and

Pacific Railroad Company

516 West Jackson Blvd.

746 Union Station Building

Chicago, IL 60606

Attn: Assistant Vice President - Finance

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

§19. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unenforceable in
any jurisdiction shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
Lessor and Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect
thereto. No variation or modification of this Lease and no waiver of
any of its provisions or conditions shall be valid unless in writing
and signed by duly authorized signatories for Lessor and Lessee.

§20. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting but one
and the same instrument, but the counterpart delivered to Lessor
shall be deemed to be the original and all other counterparts shall be
deemed duplicates thereof. Although for convenience this Lease is
dated as of the date first set forth above, the actual date of
execution hereof by each of the parties hereto is the date stated in
the acknowledgment hereto annexed with respect to that party's
execution.

§21. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of the
State of Illinois; provided, however, that the parties shall be entitled
to all rights conferred by 49 U.S.C. §11303 and such additional
rights arising out of the filing or deposit hereof, if any, and of any
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assignment hereof as shall be conferred by the laws of the several

jurisdictions in which this Lease or any assignment hereof shall be
filed or deposited.

IN WITNESS WHEREOF, the parties hereto have executed or

caused this instrument to be executed as of the date first above
written.

Richard B. Ogilvie, PORTEC LEASE CORP.
Trustee of the property of

Chicago, Milwaukee, St. Paul and
Pacifip\ Railroad Company, Debtor L\)
By . .

Vice Presidént

-

Senior Vicd Presfdent -
Finance and Assjistant
Secretary

‘
)
/
i
!
v
RS
SR
\\'\\\

\ RN
s -
IATESPIRIRA
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STATE OF ILLINOIS )

)8
COUNTY OF DU PAGE )

On this ‘gs\'h day of June, 1984 before me personally appeared
W. W. Farnsworth, to me personally known, who being by me duly
sworn, says that he is Vice President of PORTEC LEASE CORP., that
one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, and said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the foregoing instrument

_was the free act and deed of said corporation.

~

é 55 %otary ﬁghc §%

My commission expires: September 19, 1984,

/
A ‘n \\\t“\‘
N

A
LR\
k4 -\
FURAN

)
"f'/:v i
tiag

Ty
i

STATE OF ILLINOIS )
)§
COUNTY OF COOK )

On this [ﬂc&day of June, 1984, before me personally appeared
Richard B. Ogilvie, to me personally known, who being by me duly
sworn says that he is Trustee of the Property of the Chicago,
Milwaukee, St. Paul and Pacific Railroad Company, Debtor and that
the foregoing instrument was signed by him not individually but as
Trustee of the Property of the Chicago, Milwaukee, St. Paul and
Pacific Railroad Company pursuant to specific order of the United
States District Court for the Northern District of Illinois, Eastern

Division, in proceedings No. 77 B 8999. % .
é Tl
ﬂ;\]aélry Public
(SEAL)

My commission expires:\%ﬁg" )"‘/ /?f?
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SCHEDULE A
to

Lease of Railroad Equipment
between

Portec Lease Corp.
as Lessor

and
Richard B. Ogilvie, Trustee of the Property of
the Chicago, Milwaukee, St. Paul and Pacific Railroad Company, Debtor
as Lessee

Information as to The Units

Builder: Portec, Inc. - Railcar Division
Description of 100-ton, 3,000 cu.ft. capacity
The Units: Covered Hopper Cars
Quantity: 97 Units

Specifications: Specification: H-100-780626

Drawing: H-780626

Car Numbers: MILW 96000 thru MILW 96096
both inclusive.

Delivery Point: Louisville, Kentucky
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SCHEDULE B

to

Lease between Portec Lease Corp.
as Lessor, and

Richard B. Ogilvie, Trustee of the Property of the

Chicago, Milwaukee, St. Paul and Pacific Railroad Company, Debtor,
as Lessee

CERTIFICATE OF ACCEPTANCE

To: Portec Lease Corp.
300 Windsor Drive
Oak Brook, Illinois 60521

I, a duly authorized representative of Richard B. Ogilvie,
Trustee of the Property of the Chicago, Milwaukee, St. Paul, and
Pacific Railroad Company, Debtor ("Lessee") under the Lease, dated
as of June 1, 1984, do hereby certify that I have accepted delivery
thereunder on behalf of Lessee of the following Units of Equipment:

TYPE OF EQUIPMENT : Covered Hopper Cars
BUILDER: PORTEC, Inc.

DATE ACCEPTED:

PLACE ACCEPTED: Louisville, Kentucky
NUMBER OF UNITS:

UNIT NUMBERS: MILW

I do further certify that the foregoing Units were accepted by
Lessee and at that time said Units appeared to be in good order and
condition.

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Builder or Lessor named above for
any warranties they have made with respect to the Units of
Equipment. :

Authorized Representative of Lessee
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Lease between Portec Lease Corp.
as Lessor and

SCHEDULE C

to

Richard B. Ogilvie, Trustee of the Property of the
Chicago, Milwaukee, St. Paul and Pacific Railroad Company, Debtor

SCHEDULE OF CASUALTY VALUES

as Lessee

Lease 8402

The Casualty Value of any Item of Equipment shall be 105.65546% of
the Purchase Price ($36,540 per Unit) during the Interim Period and
during each month of the Term Lease Period shall mean an amount
equal to the percentage of Purchase Price of such Item of Equipment

set forth opposite such month in the following schedule:

Casualty Value
Expressed as a
Month of Percentage of

Term Lease Period Purchase Price

1. 105

2. 106.

3. 106

4, 106

5. 106

6. 107

7. 107

8. 110

9. 110.
10. 111
11. 110
12, 111
13. 110.
14. 110
15. 111
16. 111
17. 111
18. 111
19, 112
20, 109
21, 110.
22, 110
23. 110
24, 110
25, 106
26. 106
27, 106
28. 106
29. 106
30. 106

.65546

10384

.55670
.30355
.74632
.19350
.43617
.36361

79896

.23316
.93399
.34078

61134

.98306
.35843
.18005
.53183
.88704
.17015
.91554

24744

.52675
. 32817
.52730
.46695
.52683
.58708
.42823
.45978
.49140

Month of

Term Lease Period
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31.
32.
33.
34.
35.
36.
37.
38.
39.
40,
41,
42,
43.
44,
45.
46 .
47,
48,
49,
50.
51.
52.
53.
54.
55.
56.
57,
58.
99.
60.

Casualty Value
Expressed as a
Percentage of
Purchase Price

106,
.84345
.82498
.83532
.78355
.73880
.71351

106
106
106
106
106
102

102,
.52961
.36930

102
102

102.
102.
101.
.88533
.72502
.55544
.36206

101
101
101
101

101.
97.
.88629

96

96.
.34565
.04920
.75316
.43574

96
96
95
95

95.
.76145
.41141
.05399
.69577

94
94
94
93

50816

62218

24523
11956
97775

15190
14495

62459

10052
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SCHEDULE D

to

Lease between Portec Lease Corp.
as Lessor and

Richard B. Ogilvie, Trustee of the Property of the

Chicago, Milwaukee, St. Paul and Pacific Railroad Company, Debtor
as Lessee

BUILDER'S WARRANTY AGREEMENT

THIS AGREEMENT dated as of June 1, 1984 is between Portec Lease
Corp., a Delaware corporation ("Lessor") and PORTEC, Inc., a
Delaware corporation ("PORTEC"), and also runs to the benefit of
Richard B. Ogilvie, Trustee of the Property of the Chicago,
Milwaukee, St. Paul and Pacific Railroad Company, Debtor,
("Lessee™),

WITNESSET H:

WHEREAS, pursuant to Purchase Order Number 200 placed by Lessor
with  PORTEC and accepted by PORTEC, Lessor has agreed to
purchase from PORTEC, and PORTEC has agreed to manufacture and
sell to Lessor, certain railroad equipment, consisting of 97 cars
("Units") described as 100-ton, Covered Hopper Cars, 3000 cu.ft.
capacity built in accordance with specifications No. H-100-780626, and
drawing No. H-780626. "

WHEREAS, the Lessor and PORTEC desire to establish all of Portec's
warranties of every kind and nature, both express and implied, as to
such Units within the confines of this document; and

WHEREAS, Lessor has advised that it intends to enter into a Lease of
Railroad Equipment to be dated as of June 1, 1984 between Lessor
and Lessee (the "Lease'") for the Units and under the terms of the
Lease Lessee will be authorized to enforce said warranties;

NOW, THEREFORE, in consideration of the premises, PORTEC and the
Lessor agree that the warranties from PORTEC to Lessor relating to
the above described Units are as follows:

ITEM 1

PORTEC warrants (i) that each of the above described Units will be
built in accordance with the Specifications above named and (ii) that
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each Unit will be free from defects in material and workmanship
including patent and latent defects, under normal use and service;
provided, however, that PORTEC's obligation under this paragraph
shall be limited to making good at its plant (or, at the option of
PORTEC, repair facilities designated by Lessor or by a contractor
selected by PORTEC) (i) any part or parts of any Unit as to which
written notice of such defect has been given by Lessor or Lessee to
PORTEC within one year after delivery of such Unit, and (ii) any
owner's defects, as defined in the Field Manual of the Association of
American Railroads Interchange Rules ("Field Manual"), in a Unit
caused by failure of an end-sill on a Unit resulting from a brake
lever modification to the Unit made by PORTEC after delivery of any
such Unit, and during the term of the Lease and any renewal of the
terms of the Lease and which, in either case, (i) or (ii), the part or
parts are returned within 180 days after such notice to PORTEC or to
the aforesaid repair facilities designated by PORTEC in a reply to
such notice, provided that PORTEC's examination shall disclose to its
reasonable satisfaction such part or parts to have been thus
defective. In addition to the foregoing, Portec shall reimburse Lessee
for Lessee's costs of materials and labor incurred in accordance with
the Field Manual required for the replacement of piping on a Unit
relating to replacement of the ABDW Valve on the Unit required
during the term of the Lease and any renewal of the term of the
Lease. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON
THE PART OF PORTEC WITH RESPECT TO THE UNITS EXCEPT FOR
ITS OBLIGATIONS SPECIFICALLY SET FORTH IN SAID PURCHASE
ORDER. PORTEC neither assumes nor authorizes any person to
assume for it any other liability in connection with the construction
and delivery of Units, except as aforesaid. PORTEC SHALL NOT BE
LIABLE FOR ANY INDIRECT OR CONSEQUENTIAL DAMAGES OF
WHATEVER NATURE.

PORTEC further agrees that neither the inspection as provided in the
aforesaid Purchase Order or in Lessor's lease of the Units to Lessee
shall be deemed a waiver or modification by either Lessor or Lessee of
any of their rights under this Item 1.

It is further understood and agreed that the word "designs" and the
word "specialties" as used herein and in Item 2 shall be deemed to
include articles, materials, systems, formulae and processes.

ITEM 2

PORTEC agrees to indemnify, protect and hold harmless Lessor and
Lessee from and against any and all liability, claims, demands, costs,
charges and expenses, including royalty payments and reasonable
attorney's fees, in any manner imposed upon or accruing against
Lessor or Lessee, because of the use in or about the construction or
operation of the Units as constructed by Portec, or any thereof, of

- 35 -



Lease 8402

any design, process, combination, article or material contained in
such Units infringing or claimed to infringe on any patent or other
right. PORTEC agrees to and hereby does, to the extent legally
possible without impairing any claim, right or cause of action
hereinafter referred to, transfer, assign, set over and deliver to
Lessor and Lessee, without imposing any obligation on Lessor or
Lessee to prosecute same, every claim, right and cause of action
which PORTEC has or hereafter shall have against the originator or
seller or sellers of any design, process, combination, article or
material used by PORTEC in or about the construction or operation of
the Units, or any thereof, on the ground that any such design,
process, combination, article or material or operation thereof infringes
or is claimed to infringe on any patent or other right, and PORTEC
further agrees to execute and deliver to Lessor and Lessee all and
every such further assurances as may be reasonably requested by
Lessor and Lessee more fully to effectuate the assignment, transfer
and delivery of every such claim, right and cause of action. Lessee,
as a condition to its being a third-party beneficiary hereof, will give
notice to PORTEC of any claim known to Lessee on the basis of which
liability may be charged against PORTEC hereunder and PORTEC will
give notice to Lessee and Lessor of any claim known to PORTEC, on
the basis of which liability may be charged against Lessee or Lessor.

The parties hereto further agree that such warranties may be
asserted and enforced, from time to time, by Lessee against PORTEC
pursuant to a lease relating to the subject Units wherein Lessor is
lessor and Lessee is lessee.

IN WITNESS WHEREOF, the parties have affixed their hands on the
date first above written.

Portec Leagb?
Byb\ M/ W“zz‘;iy;

Vice President

.......

............
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